
ADHA ffiaounv ORPORATION IMITED
NOMINATION AND REMUFIERATION POLICY

OF
RADHA MADHAV CORPORATION LIMITED

This Policy shall be effective from April 1, 2019.

Preamble

Pursuant to Seciion 778 of the Companres Ar-i., ,)01.j and thr: ll.ulcs framed thereunder (as amended
from time to Lirnc) (thc "Act") and Rcqirl;ltiori 19 r:f tlrc Scc.uriLies; and Exchangc Board of india
(Listing Obligations and Disclosure Requircrrionts) Ri,:c;uialiorr:;, ,'015 (as amencJr:d from time to time)
(the "SEBI Listing Reguiations"), the tsoarrl o|Directcrs r,:i i,:verv listed company is required to
constitute the Nominatron and Remuncratton Loiitnriltr:t,.

I. Objective:

In order to comply with the requirenrents o{ lii:ciion 1lE of i,iic Act and Regulation 19 of the SEBi
,Listing Regulat,ions and any other erpirlicabit: irru:rrisions;. tiii-. [\orninaLiorr and Remuneration
Commiltee of lhi: Board of Directors itI tlti'Cr)n]ii,,;1',, iIili.: "Ccnrrnittee") had lorrriulated this policy
(the "Policy").

The key objeclives oi the Pr.rlicy arc as lollor.n;s;:

a. To forrnulaLc thc criicria lor dct<:rrriinirrq 0ui-,lilicat.ior-r:;. <:ornpcLerrcics, positivc attributes and
indepenrJcrtce {'or appoinLrtteni. oi ,: Dr,:r.ilr llxcr lriivr: .,' iJort Exec.uIive) ;.tnC recommend to
the Boairl r-rf Dircctots oi thc CortiJi..riry lilri: '*oard': i/i)lici(:s iclating to the remuneration
(payable in whatever form) of Lhc i-)ircclur: i.trv l"i.:riaci:r-iai Persorrrrel arrcl oiher employees.

b. To formulate cri[erra for evaluaiion of l-i'rr: nrirmt]clrs of firi: Lloard and provide necessary report
Lo Ihe Bo.:rrj [or liri-t hr:r evalui:liort <;I lll<: ill:.:rii.

To provirlc to Kc:y Man,lgcri;:l Pl-'r:;ortirll ,:rul Scnior l''i,urirqcrncnl rcwi:rC linked directly to
therr effori, perforn-rance, cledicalion i:nri .-ii.hr.-rvr:mcni ;.ri:'ring Lo t.he Company's operations^

l-o retain, rnot.ivate and pronrcl.e: taienl airc to ensLr ril l,:ng icrm sustarnability of talented
managerral persoris ancj Crcati: corrr f)ot i I iv{',ld!,ilrt.r(.}i'.

To devisc a Polrcy on Board Divcrsrty.

1'. To devclop a succcssion plan for lhc Board arrd Io rccti.ri.rriy rcvicrnr lhc pl;:rr.

g, To det.crminr,'wht:thctr to c,:xtt'nrJ.)r contiiiirr: lhc lt'rnt oi;tppoinlmcnt ol'the Independent
Director(s), cn the basis ol'tlre i-cporL of p.erlorrrrancs. i:v;.riualion of'Independent Directors.

II. Definitions:

"Act" means tlre Cornpanres AcL, 2[]-i3 ,irru' tire R.ul.,-, ir;rrrred lhr:reunder, as amended from
time to Lrrnc
"Board" rneans Llter Boarrj of Dire:ctors ll ii,i ai)il[)(.ii]'i,

"Directors" shall ilcan Dircciors r-;i Llic (-oriipany. '
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d. "Key Managerial Fersonnel" or- "KMp,, lrri_r(rns.

in relatiorr Io .,i Cr;rnpany .rs; rjr.-{lru,ii :;iil; ,;cr iiiiit
means and rnclurlcs:

51 of Section 2 of the Ci:rripanies Act., 20.1 3,

(i) the Chief Execuitive officer or lhe lvlariaqinq Dirr:croi- or the
(ii) the Company SecreLary;
(iii) the Whole-l ime Director;
(iv) thc Chief Finaricial Ofl'icer;
(v) such other officer, no[ mor.e than onc li:,,rei belci.,r t.he

ern ploymcn L, ri csi g nat cd as ki:v rl;i ri;,:r.; r-: i-i.i I person itr.: I by
(vi) such olher off icer as may be pre::;c_riLri:il

ma nager;

drreclors ,r"rho is in whole-time
lhe Board; ar:r)

"Senior Management" shall rTrcLrn offici:isipi:rsorrnci oi lhc lisLed enLity who are rnembers
of its cori: rnarlaqcrT)(:nl tcant cxcludinr; lrOai-rj oi cJircctoi-r anrj norrTr.:lly liris shall comprise all
membt:rs ol managcrnenI one lcr.rcl br:lor,n; iirc i:lticf (:xi:r.ittiv(] olficcrlrnarraging director/whole
time director/manager (including cltief cxi:r,i:Lrve o1[ir-r-rr, irianager, in case lhey are not part ofthe board) and shaii specifically inciudr: Corrioany Seci-ciary and Chief Financial Officer.

"Independent Director" mc.tns a ijircctor- rc:fcrreci i-o i:r Sect.ion ia9(6) of lhe Act.f.

III.Appointment and removal of Director:;, Kf"il-:, +iid Senil;;- l,ianage:-nent:

a. Appointment criteria and qualifications;

b.

i' The Comrnitlcc shall iclcnttl'.,, arid.i:;i:r:ri-aii-t lht: rricqrity, qualifrcatign, expertise and
experietrce oI tiie persort l'or appoiiriiii{.]ir1-;ls I)ii-r:r;li:i-, KN1 p or Senior.Management and
recornnte nd to t.he Boarcj his / I'rer Ji,rilcii-liilcnl

ii' A pcrsort should posscss acicqualc ilirliriir-arion. c;lpcr-iisc anci experiencc for the position
he / shc is corlsiciered f'or ;t;.:ltoinlrrrr:rrt. I ht: Ct.irirrniLtclr: lras llri: rjiscretion to decide
whether qualifrcations, expcrLtse airrj r:;<pci-rcncc ilo*sscsse,J by a person is sufficient /satisfar:lory fr:r Lhe Con<:r:rrrr:li l)o:,1iiorL

iir.Thc Cornp;,]rty :;ila]ll rloL TC{toniiir{rr}d or ,r1;p;oiril i;i- l.or,Lirtuc ttrc crrrplloyilcnt cf any person
as lhe Managing Direclor, \t/hole lrrnc ii ir-ector or i'''lanager within the meaning of the Act,
who ltats atlaini:cJ lhe agr: i.,i l0 (sitvi;1;1r,,) r,;i1;;r:;. irrr,i,jijccj lili:i Il.ic .';itpoir.1trnent Of Such a
person rrvho has attained the aqe ot .',' ,'ir;cnlyrT :,,:ais shali [re ntaCe wrth the approval
of lhc Sharchl;idcrs by pas:;iitr; ti spcr-riii r,::;oiulioir, bzisccj on the cxplanatory statement
annexed to the notice for thc Ivlcclina i,rf Iircr Shar-r:irolders for such rnotion indicating thejuslil'ication lor appointmcnt or cxtcir:;ir;ri of appoii-rinir:nl bcyond the a-qc of 70 (seventy)
yea rs.

iv.Thr: Company sirall tal<e a prior app"riovirl 6i'flr'-: lvlr:lrbcrs by way ol. ii Special Resolution
for;,:ppcirrlnlctll / cr-rriLfiu.tlir;rt of .: ppi,'IitilcIL r;i,,lriy i']0n i-xcculrVr: {jircctor who has
attaincd the agc of 7.5 (lievenly F,i',,r;j yrr.ir.-,

Term y' 'fenure:

i. Manriqing Dircctor/Wholr: tinrc []ir,-:r_|cr.

Tire Conrpany :;hali appoini or ril a1:1;oinl i:lnv pcrson a,=l ,,- Exccutive Chairman,
l"lanaqing l)iri:i:t.or or Fxi:cr-rlivc Di.(ri ii'ri- ioT i:l ii.rii-l.t rrol i:xccedirig li (l.ive) years at a



ilr,

:X:l:, 
t" r-c trirpointnrcnl tlrail Lc ir.rlr r.iliri:r- lir.rr I (one) year before the expiry of

Independent Direcior:

lt.

L Art Tndepcndi:i'li Direclor stt,;li iiiilrj <;iiir:r: for a i,:'irii rJp to 5 ([irre) c.nsecutive yearson lhc" Board and wili bt: cligiblct Irir rr: (rf)l)'.)riririri:rr on p,rssing of 6 spccial resolutionby thc Corlpart'r' and cl isclo:,uri: lrl:;ur:ir ;rr;;-roiriir;r:rit irt lirt: i1;itrr1,s Rr:port.

No Indcpendcnl DirccLor shali i.r:irJ olirc.,-: ior rnorc tharr L,,vo corrscr-trtive terms, butsuch Independcnt Direc.lor sirall bc cii<liblc for ap-rpointmenl alter expiry of 3 (three)yeilrs of ceasing to beccmc an lndcpenilent Drrcctor. provided that an IndependentDirector shall not, durirrq lhc saiii Di:i-icc of 3 (ihrce) years, be appointed in or beassocial.crJ witlr Lhr: CorirJ;any in i.;n;, i,lrrr:;-r...rD.ri_ir,., i:iLfrr:r- cl irec.liy or indirecgy.

At tlir: rirn. rl ;::ppoirrirn.rri i:i Irrir,I,:.rrrii:rt Dir.r t'r(.;) it :;hotrld hc cnsured thatnrrrnbcr ol Boards on whi<.il :;ur it iriilr-,pcniir:i-ri I-]ircctor se rves is rcstricted to 7(s<:vcn) lislcd t-ornpanr('s ri'; .irt liirji:i:,.)rrili:ri. Dii-cii.i-,i.:ncJ ilii-ce lisLcrJ companies as anIndi:pcndent Dircctor in cast: strch pr:r-:,On is scrvinq as a whole tirne Director of alislcd conr;)afly or such othcr nLr rrri;r:i-.rs r-nay bi: i.,r-cscribcd undcr thc Act or the SEBit-isl inq Requlalions.

Evaluatiorr:

The Corirrtrii'lec sh.:li carry ouL evaiuaLiorr r-,i l-r.ri-foril'raiii-c ol'cvery DirecLor, KMp and SeniorManagcrrrr:rt[ ;rt yit,ir i.r'.

The evalua[ion ol'pcrlormancc ol lhc Br:i:ircl , ils CornriritLees and IndivrcJual D!rectors to becarried out either by the Board, by lhc i\otlirration.rirrl liemuneratron Cornrnittee or by anindepenriertL i:xlt:r-iii:l agcncy ancj sir;rii rij\.,1t,r.., iLs rrnJri,.li,r.:nlartion and complr;;.;.-" "'. "/,u"

The evaluatlon crf lndependcnl Dirr:.:cicr-:; .ir.rii bi: doni: Lry ihc cntirc Board ci Directors whichshall incir.trir: -

(a) Per[ornra.rnc,.l .,i i.he Directors: ani.]

(b) Fulf'illn.rcnl oi lhe inclependi:rrc:(: (.rrli,lriir (.ls
Inocpendencc from the manaricmctji .

!;1.ri11 11,,,,,, irr the::;r: rt:qtrlartions and their

Provided that in the above evaruation, the Directors who
participate"

are subject tc i:i,aluation shall not

f.

Removai:
Due to rcasons for any disqualrficaLiori riir:riirr_)iteii iii i;ri: Aci. cr r-jitiler..rily other applicablelaw, rules and regulations, thc CorrtrniLfi:i: i-il.iy rccornrilcrirl, to Lhi: Iloard with reasons to berecorded in writtng, removal oi a Direclor, Klvl P or !it:nior Managerrrent, subject to theprovisions anci compli;rnce of thc:;aid l\ci, ..Lri-ir olhi:r;.rp-rpiicablc- law, rules and requlations.

Retirement:

The Dirr:clrtrS, KMP arrd Sc.nior lvlarr,ir.titiitr:il1 :;i:.tli rei.ii(i .i:, 1;r:r Lirc applicablc provisions of theAct and the prevailing policy of the Coinp,.rir'.1. iire Boar-ii wili have ihe discretion to retain theDirector, KMP, Sr:nior Managernr,:rrl il: litt: :,r:ntt: Ijr.r:;iii3it,/ rr:rpi,trreraLigl cr otherwise evenafter alt.:r inrrig thr: rclirement agc, foi Liii- uIr-;cfil oi t|,,., company.

3ll",:
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s. Policy relating to the Remuneration for the a,ianaging Director / whole-timeDirector I Executive Director, KMp ar:ci Senior Ma;;*gement:

i' 'l-ne re)muneratton /cornpr:rrsaLiOrr,r r-r.rrnniis;:;il;n e:tc. to the Managrng Director /!vhole time Director/ [-xeculivc Dircr,lor, KI'.ii, and Senior Management will bedi:Lei-rnlnr:rl by t.hc Cortrtlilii:i: aril ii:i.ornr]'rr:nijr.:ii Lo Ll.,e Board lor iLs approval. ThercrrluncraLiolt / cont;rctr:;ctLiorr;"-,tljlrnrr:,:jrorj ul.!j. r;lroll bc sub1ccr- Lo the prior/postapprova:l of lhe SharehoicJc:r-s of iiti: {-l;rilg-ian;;.

ii. Thc: rernLtrri:r.;ttion and corrirni:;:;iorr ii: t;i: J_rr:iij lo Iiit,: Managing Director and /orwhole-tinre Director shall bc tn accoi-danc€r \,vrtir the percentage / siabs / conditionslaid down as pcr the provisions; of Il-rr: lir-l and sl l]I Listincl Reguialrons and any otherlarrus, as may be applicablc, ior ihe i-iilc oeing in iorce.

iii. lncrenrenls to tlre cxisi.irrg rerrruirciai.rci_r,./ conrpensaLion sLructure may berecornmendccJ by thc Cornrnttlt:i: l.o il"ie Boi,rrri which strould be within the slabsapproved by the Shareholdtrt.s ii'r iiii:,,.;l,ce o{ \,'.ii'role-time llirecloi- or- as laid down aspcr Lhc provisrons o1. Ihc Ai:t.

Remuneration to Managing Director,,, ii-fi.rote-tin]e / Executive Director, KMp andSenior Management:

T llc Managir-lg Dlrcclor / \,a'/lroic:'rirnc / txi:r,uLivc l)irr:clor, KMp and SeniorNlanagcmenl shall be elrgibie ior rr iironlhiy ren'rii ircralion as may be approved by theRoariJ on thil rccornrncrttiaiir;rt <;I tlrr: Cuirrrirrllr.i(:. -iirc bri:akup'<tt the'pay scale andquantuim of perquisites inciiiciirig i;i,i noi ii,;i;icc Lo, employer,s contribution toProvidotll Furld ( P.['.), StlJ;t]T;ltrrtii,:li.:ri iirr)d, [r,.:;::;i(;n Sr-ltr:rni-., incdrcal expenses, clubl'ees, leave travel allowance, ck..:;ir.r ii bc cJecrcji:ii anrJ approvcd by the Board, on therecommendarion oi Ihe CommirLi:c arrri approvr:ri l,.y the Shareholders;.

Minimum Remuneration:

ll, iil atly firlancial year, lllt: CoIi;:;rii;; iilrs iro 1;ri-riiis or ils; profils are: inadequate, theCoi-npany shail pay rcrnunci-aLion io il:; l{ anaqinr; Dircc lo r / whole time / ExecutiveL)irector in ac-cordarl{-(,-' tryitir iiii: 1;il:vt:-,ri-,n:; rji !;r-:l:iiol 197 ai t-he /ict aitd Schedule V tolhc Act,

Provisions for excess remuner;rticn :

Il lhc Manar.; inq Dircclor 1 witoit: Lirnc / i>:r.i.iri-ivr: DirccIor drarn;s or recerves,dtrectly or indirectlY, by rva,v'i.,i iarirri..ririri'aLioil ,,lit,r,suclr surns jn excess of the limitsprescrii.rccJ itnijor thc Ar_t, itc :;irc ,;it;,ii rr.[rri"trj ..,:, ir sLr nt:, to thc Cornpany within twoyears or sucil iesser perici-i .r:i r.I.i),/ i.rc.;ilcrrvcc il),tne conrpany, and until such sum isrcf unded, itr,,icj iL ln tru:;t ktr Lhi: corili),rily,.

Tiie Comparry shall noL w;:ivr: titr: ri,t.itvcry 0[ cjily surn rc[urrdable to it under theal'orementioned para unless iL rs approved by the company by way of a specialRcsolution within two y<-'ar:; lrorn rhr: rlat.c thr: surn becornes rcfundable.

wllcrc Lhe Company ha:s dt:f.:ttll.i:rl iri p.rayrlenl oI rJirc:; Lo any barr k r.rr public fi nancialinstitution ol-non convcrtibit: clcbcirtii;-i: holrici-:, or any other secured creditor, theprior a:pproval oI t.he barlk ()r 1lul;iii iirr.inci,;i iirsLiLrLtiorr corrr:crned or the non-convertiblr: ciebenlure holdcrs oi-r_,Lhcr sccLi t-L.i,r i.ri:dilcr, as lhe casc may be, shall beotrtained by the Cornpany i,)r:[0rr: ol)li]iiiiii! ri[)[.;ri.;,,.;l of :;ur:ir r,verivr]r.

h.
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i. Remuneration to Non- Executive ,/ In<iependeErt Dirt:ctor:

1) Remuneratiorr / Commission:

The remtlnerat.ion / comniiss;ion:,irall i;c in acccrrJ.ini-e wit.l.r lhe stalutory provisions ofthe Act and tite ltules made lhi-'rcunrl,.:r foi lhe Lirnt beinq in force.

2) Sittins
-T.he itJon txccutrvc I {ndepcnrtci'ti i;ii-i:i.ii;i nta.},,}/ i-i:ci:ivi: rernuneration by way of fees foralLerlr.lirlg rrlt:t:Iirtgs of t tr t: Boarri r>r Ccrirrnili.ci,,iirirri:of. provicJcd thaL the amount ofsuch fees shail not excced thc maxinrunr amouni as provided in the Act, per meeting ofthe Board or Cornmittec or such.rrrtourrl as rrr;.ty itr: prescribcd by thc appli c able lawfrom time to trmc.

3)

4)

Limit of R.emuneration/Conrlnissioi-l :

Remuneralion/ Commission rjta,i/ [;t,: itair] wiiiriir Li-.rr:

Shareholders, sub_1ect Lo the lirrirl niti r,:xl_eeclinil it)/,.:
computed as per t.hr: applrc;:blt: prttvi:;ii_rn:,, of tlrr: Al i.

Stock Options:

rrrorretary lirnil approved by
ol tite profits ol- the Company

. An Tridcpcndi:i-tl Director shail rrot i;r,r:rrlitit:cJ to r;1.1 :l.gck oplion ol lhi: Company.

IV. Membership;

a) The Conrmrtlr:c shall comprisc of i:rt ii-:;tsi (j) i)ircr_trri,t;. itll oi rn;horn :;h.rll bc non_executive
Directors and at leas[ iralf shall be lniie;_,i:ilr.ir: tii. i):rr]clLrt-\.

b) The Board shall rccons,titu[e litc CornnilLlr]i:,rr, i,.r:tj rruirr:ri ii:qilircrJ io c_r;rnply wiih the provisions
of the Act and ihe SEBI Listing Requlaiion:;.

c) The quorum for Lhe Meetlng of thc Nomin;tliorr ancj Rcrnuncratioir Cornmittee shall either be twomembers or one third oi the [ot.al s;fri.:nEtir ol iiri: Corrirrrilllrt, wiric-lrever is higher (including atleast one irrciependenl ci irector in atlenri;:nci:).

d) Membership of Lhe Coi-nmittec shail bc discii::;c,-l ri-: thc Ai-ii:iiai Report.,

e) Term of thc Comntiiir:c shall be coi-tr-inrrrrrj ,-r rrir::s-.: acrr..tiriirLlii by ihe Board of Directors.

V. Chairperson

a) The Chairperson cf thc ComrniLlce shall bi::.rir ir;di:periaeiii L)irec,.or.b) The Chairpcrson ol ll-rc Company rna'y'bc ;rlri:r-:irlcrl lrs a iiri:iribr:r of tl-rc Cc:mmittee but shall notbe a Chairrnarr of the Cornrnillee.
c) In the abscnce ol Lhc Chairpcrson, thc mcnrbrrrs ci thi: Lornrnitr.ec prcsent at the meeting shallchoose one amongst them to act as Citairpersort.
d) Chairman of the Nomination and Remuncration comniitlcc meeting could be present at theAnnual General Meeting or may nominatC:jornc other rit<:rnber lo answcr Lhe shareholders,

q u eries.

.VI. Frequency of Meetings:

The Nominaliotl and Rcir':uqeration Conrrnil-l-rrc- sl.ti-iii r;tci:t .tl. li:.,r:;l onc€t,a.] ve.rr

sl



VII. Committee members' interests:

a) A member t>f Llte ContrttiLtee is rtr:t i:rllitlt:ii L<; i;c prc:,;r:iri ,,,vircn lris or lrer oi,.vrr
discussed at a rneeting or wl-ren his or hcr pi:i'.1oi-rir.incc i:; l-,i:urcl evaluated.b) The Comrnit.Lcc rnay inviLe -'jucit cxr,rr.lrlivcr;, i::, ii. i-orr:;i11i,i:, ipproprii:tc, Lo bc
meetings o1' lhe Comrriitice^

remuneration is

present at the

VIII. Secretary:
The Company Secrclarv of thc Cornpaity act as Sc:crctary oi lho Commrttee.

rX. Duties of the Nominatian & Remuneratio'i ccmmittcc
Duties with respecl to Nomiriation:

The duties of the Committee in relation [o nornin.:Lir.;ir niat.Lcrs

Ensuri ng thaL Lher<-' is an appropriat.e inriuctiorr iri i-rlircc [or irr:w Directors etnd rnembers of Senior
Management and revicrvrng its effecL,rent:s-.;,
Ensuring thai oir appoirttment. to thC [',o.irri, ilrir:r-rer-rr],.trri Direr:[0r:; rec(:ivr: a f,ormal letter ofappointment in accordaricc with tlrc gi.i ii.1i:liitits ili-.:vi.iciJ Lji'ti-r;:i-thc Acl;
Identifying artd reconlmertdirtg DirecLor:, wiro,rrr:'lo l;e;;u, i iori,varu ror retirerncrrL by rotation.
Determining lhe appropriate size, diversity anrl i ornpositicrr of '.he Board;
Setting a forirlal and iri-:nspari-'nt ;:rrr><.(:(l rrri: il:i:;tii:ct in(j iri-,vv Dirci:tr>rs [or appointment to the
Boa rd ;

Developing r.-] succes:;ic>li plan for Lhc-'IJitiri-rj,.iirrj Si:rrior lr'1.:iri::i;i)rTtcrrt arrd rr:quiarly reviewing the
pla n;
Evaluating thi:;-:g;ls.tiiiftce i:f ttrc Bc;;rri.i i;ri-:iili;iti-.-.ii-i(j ),r;:ii)r fvlctnajq(:rncnt in Lhc context of lhe
Company's pcrlornrarrcc Ir-om busincss Jr],J , (ii)riiri;r ilae l)i,i: ,,ucirVc ;
Making rccorTl Tncndaliorts to 1-he Bo;irrj corrcr:i.rriitrl .tnv ril.lLLCrs rclatinq lo thc continuatiorf in
ofiice of
any Difector ilL ilny litrri: irtCli_.ifjirtr; Llrc t:L.j:,1_)C,t:riU,r (.rt tui riiiji,iiioii t;i :crvtCc ol tirc lqanagtng DtreCtor / Whole Time DirecL or / Executive Dircclor as an employee of the Company subject to theprovision of the law ancl lheir servicc contracl.
- Delegating any ol'its powers Li.r orte or rroiil oi it:, rncnrl;r:i:; or Lhe Secretary ol the Committee;- Recommend any neccssary changcs t<,r litc Boi:rii , anil
- Consideri nq any other rnaLtcrs, as rna.v l-lr: rcr,; l:r-::_-it:r.l b,.,,riil: lloartj.

D-U!eS,U!h rcspqqt to Ri:rnuncralion: .

The duties of i.lre CorrirnitLce in relatiorr i.o rr:nr.il,rir:iiror] iliriti:r:; includc.

n io con:;itli:r and dcl,::i-mirtr: Llic [L]ilrjiliti-rlii,.-:it i;olicy. Based ci.t the pcriormance anC alsc,. i;t:arilq in mincl
sul'ficicnt Io aiLract,, reLain aniJ rnoiiv.:li: ini:i-t-tbcrs
deem appropriat.c, lhe cornnritlt,,r: :,ii;:!I itx i_.ir,:titt]ni.,
thc Bo.r r-rl .

. to recommend and
manaqcrial personncl
refleciing short and
Compan.v.

. to delegatc any ol ils

. to consider any otl-rcr

lii;rL ihe ren.luneralion is reasonable and
cI t.lie Bortrd, as lhr: Committee shall
r,t iiic rcri'ti: ncraiiorr cI Lhe Members of

approve l.hc rr:rnuiiiir.:jiiort oi i.iit: Senjor Management including key
of the Companl, rni:rni.riining a L;iiiancc betwcen frxcd ancl variabL pay

long term perforrnairci: obSectivi--,c appropriate to the working of the

powers Lo oili: or rror-Lt ol ils; Mr:r;tbi:rs of Lhe Cornrnittr:e.
matters as ma,y' bc rcr:Lrestcrj by ihc Boarci .

6l

X. Minutes of Committee Meeting
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Proceedings of all the Mectings must bc nrinulcd and signeci by the Chairperson of the Committee
at the subsequent Mectirig. Minutes ol'l-hc Cornrritti:c: Mci:tirrr.;:; will bc tablccj at the subsequent
Board and Cornmittee Mceling.

XI. Deviations frcm this policy

Deviations on clenrcnts ol tl-ris poircy
lhe interests oi llre Cornpany, rr.rrll bc
CASE"

XII. Amendmentr

in r:xlritr.lrtiinary cirr:ri r"ii:;Lanccs, when clccmed necessary in
made if ilri:re.lre spi:cif!c reasons to do so in an individual

Any change in lhe Polrcy shall be approizer.l i-,.r, i-iri: i;r:arrl oi i;irr:cLor-s Or any o{ its Committees (aS
may be authorized by the Board of Direclors rrr lhis rcqarcl ). ihe Board o[ Directors or any of its
authorized CommiLLee:; shall havc thc riqhl Lo i.vitfrdraiw ar-.il 1 or arncrtr] any parl of this policy or
the entire Poiicy, at antr iime, as iI deern:; lil, i;i- l'rorn tirr'lr: io i.irre, and llre dr:cision of the Boardor its Committee in ihrs respect shall be linal and binciirrg. Any subsequent amendment /modification in the Lisiing Regulations anci i or tny other iaws in thrs regarrl shall automatically
apply to this; Policy.

i
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P-A.LISY*ESILg.VAI"UAT,IANQr,.T-tIE.PEBF-P*BMANEE
OF THE BOARD OF DIRECTORS OF

RADHA MADHAV CORPORATICI\] LIMtrTED

1) INTRODUCTION

Radha Madhav CorporaLion Limrted (l-rt:r-eirraflci rcferrcci icr as the "Conrpany,,) believes in
conducting its aflairs in a l'air artd tr;n:;p:irrcnl rn..tr)ncr ii,,, adopLirrg Lho lrigheit standards of
professionalisnl, honesly, inl-egrity and i:lhrcal br:l.r;.rvicr/m.iiri(:r, in coriscpance witlr the Company,s
Code of Condtlr-t for its ernployees aird .rlso l'or i-irtr ijoard of i)iri,:ctors (the "Board',). The honesty,
integrity and sound -ludqcrllenl and pcrlorrnaricc oI ihc Diri:l.Lors and the Scnior Management are
key criteria {or the sllcc€l!;s and for bu!ldinq a liOorl i-epi.tt.-rtioii of the Company. Each Director andexecutive in thc Senior lv"i;,in;:gemenl is r:xprr:i,'r,.r.r io cot"ilp:i'7 iil lhe iclter and spirit of this policy.
Apart from Lllis Coc.le, llle Code of Corrrji:r-i Ior-i)!rer-lor:,,.i-r'nploycc:; sl-r.:il also be applicable,
additronally and speciiicaliy to the Senir.ii- ["larraqeinent oi,.hc Company mutai-is mutandis. Any
actual or potenLial violatiorr of these Codr:s by thc t)ircclors wouirJ be the mauer of serious concern
for the Comparry.

Therefore, thi: Company itas [orrnulal.cd Liri:; pr;iil.y ti_i corirp;1..; iviLh various provisions under the Act
and the Listing lteguiations and also [hc f'oi-rlai airriual ev;riuation nrade by the Board of its own
performance (self-apprarisals) ancl that of ils Cornrriltees;tncj individual Dircctors as mentioned

' under the clausc (p) oi:;ub-scction (3) ol Si:i-lioi-r l3.i of.thi: /\i-t. l-he CornrnilLi:i: shall evaluate the
performance r;f iile eaclr Diiecior as prt:i :,r,ri-r :-!r;r-.lrL;lr i.:) ui -';.:i-lil-rit iTii and ba:,t,:rj gii the functions'of the lndepcndent Direclors as indica'ii:C i,r irrji:i':,c.j-r,;di.i ii: i'J i:s pei- Secticp i.i9) to the Act anci
the Rules madc thercundcr.

2) DEFINITIONS

a) "the Act"; means 1'he Companies Acl, 2'JL 3 a-.irij Lirc rulcs n-i.iCc thereunder ., ,b) "the Comparly": Tlre Cornpany rncirns R.ari li;: lvliirliii:,; Corpci-lt iori I irrriLctl
c) "the Director" or "the Board": Ihe Direcloi-cr-l.irir i;oarr.1, i:-r ii:latioi-r to ti-rc Cornpany, shall mean

and deemed to include l.ite coller:tivc I'rorjy oi iiii: [-ioi-rrr] oi l-:irr:r:Lor:; rtl Ll-rit Cornpany including the
Chairman of the Company.

d) "the IndepcrtdcriI Dirr:l-lor": lhc lrriJi'1;crii.ii'ril :;rir:i,tor',;li,lii rtritirrr iin Irrrig;rr:rrcjcriI Director as
deftned undci" Sectton ) (47) [o be rcat] irvilli Si:ciiorr 149 (5) of r.he Acl.

e) "the Policy" or "thrs Policy": Thc policy or-fhi:; Policy sl-;ail rnean r,irc policy fr:r- Evaluation of
performance ol'Board of Directors of the Conrpaiiy

f) "the Commit.Lec" or "ihrs Contmitti:i:": Thc Cr;ryrirrillcr: or TI-til; Cornntiitr.:c s;hall mean the
Nominatiorr and Remuncralion Commillec cf iirc Ljcard oi r_jirc.ctors l-ormed unrJer the provisrons
of Section 1 78 of Act .

3) OBJECTTVE

The ObjecL oI tliis polir-y i:; Lo Iorrriulalr: tirr: i;ri.;t.t:riirrc:j.]irii .:jjso lo;;rc:;crit.,r.: arrd lay down the
criteria to evaiL-taie the perlornrance of'll'ri: cniii',.: i-,olr-i of ihl: r.-cr-npa1y.

4) VARIOUS KINDS OF PERFORMANCE EVA!-UATION A. APPRAISAL SYSTEM:

Appraisal of each Lfirr:clcri- oi thi: Cornprin,7::iiriii i;c b.isi:r-r rrrr tilc critcria as mentioned herein
below. This appraisa! is i-nandatory and rviil br: iicirc r: ncli:r iiri: prcvision of thc clause (p) of sub-
section (3) of Section 134 o1'thc Act.

lhe Committcc has iaid dor,vn the crilcri;r f'or cvaluaiic,n r:f pgpi6p11i:nce of cxi:cutive Directors,
Independent Directors, Chairman and tlie Uoaid: ,

8l
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2.

J.

His/her staturc, approprrate rnix ol expr:rtrse, skiiis, behavior, experience, leadership
qrralitiets, scrls{l of so[rrir:ty arrrl rlnelc'rr;t.irrding of lruqirre:ss;, st.r;,:lr-'6;ir- rliroction to align
company's value and standards.

His/lrer knowledge of fi nance, accoLr nts, iegai, inrresiment, marketing, foreign exchange/
hedging, intcrnal controls, ri:;k rlrcJnaLlcnrcnL, Jircssnrcnt and miLigatron, business
operaLions, processes and Corpoi-ale f,i;,,er ililllce.

His/her- ability to create a perforiir.rncc:r.'liLr,i re Lnii. riricS vaiuc crcat.iorr and a high quality
of debaLe with robust and probinq rjisc-u:;:iiixi:..

Effectivi: decisions making abilily to ri::;Jrc.-rrii posiLivirl',, i;nd constructivt:ly lo implement the
same l.o crlcoura{ie more transpat('rrtcy.

Open cirannel:; of communication io;rtii i,^r.ri-J'Liv(r rrrJriciijr--nr€nl and othor colleague on Board
to mainLatin l-rigl-r:;iandards of inlcrqriL.r,- itlii prol;il'v.

Recognize lhe rolc which ire/shr: i:; r:xpcc.ii:rj lo play, irrternai Board Relationships to make
decisions objcclively and colleciivciy irr ilrc br:st inIerest oi the Company to achieve
organizat.ional succcsses artd harrrionizirtq i ltr.: llr.;ard.

His/hcr qlcbal prcsicncer r;:Iional, J;lly',u,;i ,-,rii riit'ni.:i Iit.ni:ss, broadcr thinking, vision on

corporate social i-csponsrbilil,y eLc.

nrrii,.:i-ial/procurcmcnL o{' roughs, export
.rirtL busincss perforrnance, raising of
rcii ,.: irement, forex ciealings, geopolitics,

10. Hrs/hcr abrlrty tc. rnonitor the pericrnran(.ir i.r: itrai'raget'iri:nt and satrsfy hrmself with integrity
of the Iiriancial r:onlrols anr.1 sy:;ti'rir', rii i'i.;i L' i.rv til',iiiiiir; i"ighL li:vel ol r:orttact with external
stakeholders.

11. His/her contribution to enhance overail branC image of the Company.

4.

5.

6.

7.

B.

9. Quality of decision maktnq ci't soLt t.(.i ol iilw
marketing, under:;tanctinq iinarrct;-li si.;i.ci-r'iciiLs
fi nancc, bcst source of fi nanct:, .'rrorkitiii c;rpital
human resources r:[c.

el'



CRITERIA Ft}R TVALUATi.JT,i

B(}ARD 
=iJAI-LJATICIi{

The Board Meetings conducted in a manncr,,nvirir,i-r i.rcriiiaLc:; t-r;.;en disc-Ltssions; ancJ robust de

The Board wlembers trusl and value e;:ci'r oi.iri:r'!;' e)(pcri.iic€ and expertise lo enable heal
d iscussion.

The Board is able to discuss the agenda and othcr issues wilh senior management in
depth.

hy

:nt

The Boa rd rcccivesThe Board rcccives adr:r.truatr: inlorrnatiorr t.o i:ir;:f;ii: cli:;c,.r:;:;iqnsl,Jccisiort rlakilg during
Meetings.

As compareci t.o the othcr boards i sr:rve. j ii riii :,cir.,inq on i-iri: tsoai-rj a salisiyrng experience.

The Board is independenl in its funclionrrig

Overall effectivcness oi ihc Bor:rd

COMMITTEE EVALUATION

re objectives of the Commit.tr:e well dr:f irrcd arrtl undi:r:lottd
he Committr.,c is deiivr-:rinq on ilrt: deIirred r-;i;rt't li,.rr'.,

he Committee lias tlre rig-lrt i.onrpr:silirtrr tc, dr:iivt,:r il:-. r:ititr-iive:s
other cornrri:nts

10 
1

--= Soard has the right composition which brrnos in diversily, experience, spccialized skills
and expertise [or eff'eclivc l'uncliorring of thc bo;:r-rj.

The Board Members h;:ve a clcar and sirared unrjr:rstanriinrl of lheir roles and responsibilities.

The Boaid has a good understanding oi'the i<c.;,r r;e:i-formairr.r,: Crrvers; of'the busrness.
The fi nancial arlci non-f inancial v;:lue ciivr'i.r (iii lr :t1a,...;.: to ir-rl:it:; on ihr: enhancernent of
stakeholdcr value.

The Board has visibrlrly on key lalenL anci sL;ci.i::;:;iori ol;n:; iii i"he busincss.

The Board is satisfred,r"ritit the e1'feci.ivcnoss ol ihe r-r:;. nranagentcnt architecture
anticipate, rneasurc arrcJ rniligate tht:rir.
The Board focuses on Llre right is;sucs dltd piroriirt::;.



INDIVIDUAL EVALUATION

Leadi*g Setf
Understands Lhe organizaLrorr and the sec.or(s) i. wrrich *rr: irusiness opera[r:s.Understands key performance dr.rvers oi lhe business.
Provides varuc addecj 1,e i-specrivr:s to r.irc Br;;,rrri

Attends anc activeiy corirribrutes t.o ari 80arcj cjr-,Li;:i(,rs ancl dr:;r:i_rs;sions"

Leariing t}thers
Collaboratcs rrttd cncorr.rnoc t-r,,-,r, L.. _.

G ives a uth e n ti c ; ;::: ::il:::, : :":::::;:_:;,"a 
cj i,1 e m be rs

Leading Business

.Leverages 
expertise and networks to meaningf'ury contribirrt, Lo board discussiorrs.

group ac-ross all decis

:::';:il:ff:Jl[i;;; i;?iil:::,x:1 ',,,,r:, 
i;i r,.i:j;i r,,d,i,::;:, i,vi,ich a,,oyvs rhc

Is able to chanqe views of others in a coil:;ti-uctrvc n^ianniri.

Evaluation of Independent DirectorsIs abre to ciischargc his,/her dutics wii,h an oL;.1i:cr.ivc inric;;i.rnricnt Sudgementexternal influence (only tor lndependent DireciLrr-s).
Overall effeclivencss as a {3oarcj l,1embcr.

EVALUATION OF CHAIRPERSON

e Chairpcrsori's lg36cr\hjp stytstylc rs,lpl)t {.rpriJt,,( anrr)

X;'=;,,1ii"i.,lii,i,l1l,'::l:::*. i:ciiitarts, 
.ii,rib.r-.j, on, deais, i:iir:clivcry wirh disse,rnstructively [owarcJs conscnsus)

[]crson to clearl

and without a

and work
hile setting rhe agenda for the Board lvleerincs, ilre Crri-:ws and suggestions ol Lhe indco.nrJr,.rr riir.,-i,,-.. rirpcrson encourages and seeks tews and suggestions ol Lhe indcpencJcnL ciirccl ors.

+'
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Any additionaf iomments.

B. EVALUATION OF THE PERFORMANCE

The Comnlillcc shali evaluatc thc pcriorm.l ,cc.f cach i)ircclorNomination and Rerriurri:rationpolicy,:l Lr," ci,,,,l.,.,ry Irarrir-:d,,, u....j,jt]: 
a:*?"ny under the

::::::,'J,',li'n".;:l:,:;,"J'il.J:;ljr;;,,rjji,,, r:n L,c r ,,,.0",'..'i:'l::J:il.,i:ruj;:*::i
the clause 6 of lhis polrcy 

rL Lr I{Lrrrcr ror lil(: !'lvilluA'iic-;ir ilf the pr:rforrr}ancc as prescribed in

Evaluation of independcnt Direc[oi- sl'iali be c.iiirrrj on by iiii: e,tire tsoarr, in .he same way as it is
done for lhi: Execuli';i: Dircctors r-rf lirr: c,rrrfru,,y i:xi.rrirl, $ic inclcpcrrclcnt Director gettingeva luated.

' Based on lhe perlorn'rance evalualron of c;rr-li and cvciy Director and the chairman of the. 
company' tlti: Corrirnitt.i:l: shall plrovirJi: th. r.lirirl:; i:;,i:;crr,rr .aah alr,,,,r,u and suL:-criteria.

C. EFFECTIVENESS OF TFIE BOARD

Based on the ratings givcn by lhe CornrniLtcc ro cacir Dirr-'cror, rire o'erail cr.feciiveness of theBoard shall bc mcasured ancJ accoriiinr;ir,, Liri: i]oai-d:;irrir ct"cJoc thc Appointments, Rq_
appointments ;rnrJ Rcrnoval of thc non-pcrl'orr,inrl i.rircctors r;i *rc Company.

5) SEPARATE MEETING FOR EVALUATION CF PERFORMANICE OF BOARD MEMBER'
Evaluation of lltc Executivc Dircctors oi thc cor'parry shari rc carricd out by cnrirc Board exceptLhe executive ilrrccLc'lr bciitg ttuar...,.rt.:,-1 . i.lr(-'rii.i'iLr,,; rr,, ri:i: Pi,r-prs,]lr 

"uoir,rLion of performanceol Board MerrlL"crs; shali brl irr:id at irl;::;i r;rrr,r: ,,,,,, fLn.;.;rrr.J ii:l: cornpr.:ny:;r.rair criscrose the criterial: ir:'#:iJ ::;.:iIli:T"H;jf;l;;;,;;,,'., ,."",,11i,",-, oi, i-c in,ci, s*e ror rrre rererence and arso

6) PROCEDURE TO RATE THE PERFORF4AR\,CI

I

f-he Chairperson reaches out to all members to seek
a

The Chairperson allocates a fair amount of time lo allpoints of view.

thcrr cortr.ri bution on sub:,lantivc

boarci il jij-i-nbers to express their

Based on evaluation critcrta, the commiiLec-'ancl tnc r3oarc,shlll rare the performance of the eachand every Dircctor' IfascrJ on thc obou,, rai.irirl , Lir. Roarr] r.a, cJr:cidr: itre st.ati:gy to extend orcontinue the term ol appr-tintrnent or [, irirr.rriri.,, ,,..-.r, carrr]idaLc as a rnerrber of the Board orRetirement of tite memr.,er based on irisTher pr:,'io.,,ance rariirg as to create and maintain the mostel'fecttve and powcrful t.p tcvci ,-r,an.,qcr'r:rri o.rirc L--omp;;1,, for rts fuLurc growth, expansion,diversificatir:rr and ai:;o Lo maxirnJ,, iili: iciriri:, on irrvr,.;lirri:nl:; t.,, it,.., stakcholders of thecompany.

;


